Exhibit 3.1
AMENDED AND RESTATED BYLAWS

OF
ALLIANCE ONE INTERNATIONAL, INC.
(aslast amended on November 8, 2011)

ARTICLE |
Capital Shares

Section 1. Certificates. Shares of Alliance One International, Inc. (t@®rporation”) may be certificated
or uncertificated. Certificated shares shall béoims prescribed by the Board of Directors andcated in any

manner permitted by law and stating thereon therimétion required by law. Transfer agents andégistrars

for one or more classes of the stock of the Cotmoranay be appointed by the Board of Directors aray be

required to countersign certificates representtogksof such class or classes. In the event tinab#icer whose

signature or facsimile thereof shall have been wsed stock certificate shall for any reason céade an officer

of the Corporation, such certificate may nevertselbe issued and delivered as though such persbmdia
ceased to be an officer of the Corporation. Trmisboks in which shares shall be transferred sieallept by the
Corporation or by one or more transfer agents agppadiby it. A record shall be kept of each shhat is issued.
Within a reasonable time after the issuance ostearof uncertificated shares of the Corporatibe, €orporation
shall send, or cause to be sent, to the holdeiteemwstatement that shall include the informatiequired by law

to be set forth on certificates for shares of @gitock.

Section 2. Transfer of Shares. Certificated shares of the Corporation shallta@sferable or assignable
only on the books of the Corporation by the holdarperson or by his or her attorney on surrendethe
certificate for such shares duly endorsed andouyht to be transferred by attorney, accompanied lyitten
power of attorney to have the same transferrecherbboks of the Corporation. Uncertificated shateasl be
transferable or assignable only on the books ofGbgporation upon proper instruction from the holdésuch
shares (in accordance with procedures adopted fnom to time by the President or the Secretaryhe T
Corporation shall recognize the exclusive righthe person registered on its books as the ownshafes to
receive dividends and to vote as such owner.

Section 3. Lost Destroyed and Mutilated Certificates. After receiving notice from a shareholder of any
loss, destruction or mutilation of a share ceditii; the Secretary or his nominee may in his discreause one
or more new certificates or uncertificated shamstlie same number of shares in the aggregate issbed to
such shareholder upon the surrender of the mudilagztificate or upon satisfactory proof of suclsslocor
destruction and the deposit of a bond in such famd amount and with such surety as the Secretahjsor
nominee may require

Section 4. Record Date. For the purpose of determining shareholderdledtio notice of or to vote at any
meeting of shareholders or any adjournment theseehtitled to receive payment of any dividendiroorder to
make a determination of shareholders for any gbheper purpose, the Board of Directors may fix divance a
date as the record date for any such determinafihareholders, such date in any case to be not than
seventy (70) days prior to the date on which thtiqudar action requiring such determination of retheblders is
to be taken. If no record date is fixed for théedmination of shareholders entitled to notice ntavote at a
meeting of shareholders or shareholders entitle@deive payment of a dividend, the date on whicticas of
the meeting are first mailed or the date on whihrésolution of the Board of Directors declaring sdiyidend
is adopted, as the case may be, shall be the retaied for such determination of shareholders. Waen
determination of shareholders entitled to voterst meeting of shareholders has been made as pcoinddis
Article | (Section 4) such determination shall gpfa any postponement or adjournment thereof unles8oard
of Directors fixes a new record date, which it sdalif the meeting is postponed or adjourned tiai@ more then
120 days after the date fixed for the original rimept



ARTICLE I
Shareholders

Section 1. Annual Meeting. Subject to the Board of Directors’ ability toghpone a meeting under Virginia
law, the annual meeting shall be held on such dateat such time and place as may be fixed by treedBof
Directors and stated in the notice of the meetififpe annual meeting shall be held for the purpdsaexting
directors and for the transaction of only such othesiness as is properly brought before the mgeitin
accordance with these bylaws. To be properly bibbgfore an annual meeting of shareholders, bssimaist
be (i) specified in the notice of meeting (or ampplement thereto) given by or at the directionhef Board of
Directors, (ii) otherwise properly brought befohe tmeeting by or at the direction of the Board akEBtors, or
(i) in the case of an annual meeting of sharet@dproperly brought before the meeting by a stwdder. In
addition to any other applicable requirements,biesiness to be properly brought before an annuatingeby a
shareholder, the shareholder must have given timatige thereof in writing to the Secretary of therporation.
To be timely, a shareholder’s notice must be giesther by personal delivery or by United States,np@stage
prepaid, to, and received by, the Secretary of0igoration not later than one hundred twenty (2G)s before
the anniversary of the date of the Corporation’suaih meeting in the immediately preceding year.ndnevent
shall the public announcement of an adjournmepiostponement of an annual meeting or the factahannual
meeting is held before or after the anniversarthefpreceding annual meeting commence a new timiedpfor
the giving of a shareholder’s notice as descridmm/e. A shareholder’s notice to the Secretaryl Sedlforth as
to each matter the shareholder proposes to brifigebthe annual meeting (i) a brief descriptiortied business
desired to be brought before the annual meetingu@mg the specific proposal to be presented)thadeasons
for conducting such business at the annual med(inghe name and record address of the sharehpldg@osing
such business, (iii) the class and number of shafethe Corporation that are beneficially owned thg
shareholder, (iv) a representation that the shédehas a holder of record of shares of capitatclstof the
Corporation entitled to vote at such meeting artdnids to appear in person or by proxy at such nget
propose such business, (v) any material intereshefshareholder and any other person on whosdf tsettdn
proposal is made, in such business; (vi) a desonipfincluding the names of any counterparties)aaf
agreement, arrangement or understanding (includimgderivative or short positions, profit interesiptions,
hedging transactions, and borrowed or loaned shdrashas been entered into as of the date afitheeholder’s
notice by, or on behalf of, the shareholder or aifner person on whose behalf the proposal is nthdesffect or
intent of which is to mitigate loss, manage riskbenefit resulting from share price changes ofinorease or
decrease the voting power of the shareholder oratingr person on whose behalf the proposal is mthe
respect to, shares of stock of the Corporation) &description (including the names of any corpaeies) of
any agreement, arrangement or understanding wsgieat to such business between or among the shdeeloo
any other person on whose behalf the proposal ieeraad any of its affiliates or associates, andaihgrs acting
in concert with any of the foregoing, and (viii) agreement that the shareholder will notify the fooation in
writing of any changes to the information provigagsuant to clauses (iii), (vi) and (vii) abovetthege in effect
as of the record date for the relevant meeting pthnfollowing the later of the record date or tii@e notice of
the record date is first publicly announced.

In the event that a shareholder attempts to brirginess before an annual meeting without complwig the
provisions of this Article Il (Section 1) or faite comply with the agreement referenced in clawgg Of the
immediately preceding sentence, such business sbalbe transacted at such meeting. The Chairmdaheo
Board of Directors or other officer of the Corpapatacting as chairman of the meeting shall haeepthwer and
duty (i) to determine whether any proposal to binginess before the meeting was made in accordetitéhe
procedures set forth in this Article Il (Section dnd (ii) if any business is determined not to beppsed in
compliance with this Article 1l (Section 1), to daxe that such defective proposal shall be disdmghand that
such proposed business shall not be transactedicht meeting. For purposes of these Bylaws, “public
announcement” or “publicly announced” shall meastldisure in a press release reported by the DoesJdaws
Service, Associated Press or comparable natiomed service or in a document publicly filed by ther@ration
with the Securities and Exchange Commission putdwaBection 13, 14 or 15(d) of the Securities Exaje Act
of 1934, as amended.

Section 2. Special Meetings. Special meetings of the shareholders may bedteddy time and at any place
designated in the notice thereof upon call of thai@nan of the Board of Directors, the Chief ExaiOfficer
or a majority of the Board of Directors. At a sfaneeting no business shall be transacted andrmomte
action shall be taken other than that stated imttiee of the meeting.




Section 3. Notice. Except as otherwise required by law, writterponted notice stating the date, time and
place, and, in case of a special meeting, the gerpo purposes thereof, shall be given not less tira (10) nor
more than sixty (60) days before any such meetrggth shareholder of record entitled to vote el sneeting.
Notice of meetings of the shareholders may be gbxethe delivery thereof to such shareholder petpior by
the mailing thereof to such shareholder, in eithah case at his or her address as it appear® @tatk transfer
books of the Corporation, or in any such other nearas may be permitted by the Virginia Stock Caoagion
Act, as in effect at the time (the “VSCA”) in conmgice with the provisions thereof, including byéeionic
transmission” (as defined in the VSCA). Noticeagivpursuant to this Article 1l (Section 3) shall deemed
given at the time specified in the VSCA for thetjgarlar form of notice used. Meetings may be helthout
notice if all of the shareholders entitled to vatehe meeting waive such notice, by attendantieeaeeting or
otherwise, in accordance with law.

Section 4. Quorum; Adjournments. A majority of the votes entitled to be cast lmy aoting group on any
matter, represented in person or by proxy, shalstte a quorum of such voting group with respeciction on
such matter. The Chairman of the Board or anyigires officer acting as chairman of the meetinglishave
power to adjourn or postpone any meeting of theettedders from time to time (i) because of the abeeof a
quorum at any meeting or any adjournment thereofii)ofor any other reason, in any such case withwotice
other than announcement at the meeting before amfjent or postponement (except as otherwise prdvige
statute). At such adjourned or postponed meetigdoasiness may be transacted that could havetheesacted
at the meeting as originally notified.

Section 5. Voting. Except as otherwise specified in the Articleslmforporation or the VSCA, at all
meetings of the shareholders, each holder of astanding share may vote in person or by proxy, svadl be
entitled to one vote on each matter voted on ah sueeting for each share registered in the namsuch
shareholder on the books of the Corporation omeéberd date for such meeting. Unless a greaterigaequired
pursuant to the Articles of Incorporation or theGA if a quorum exists, action on a matter (otheant the
election of Directors) by a voting group is apprdvethe votes cast favoring the action exceedubies cast
opposing the action. Unless otherwise providetheArticles of Incorporation, directors shall Heoted by a
plurality of votes cast by shares entitled to vatéhe election at a meeting at which a quorunresent.

Section 6. Appointment of Proxy. Appointment of a proxy may be accomplished bg shareholder or
such shareholder’s duly authorized attorney-in-tacauthorized officer, director, employee or ageighing an
appointment form authorizing another person or gressto act for the shareholder as proxy or causungh
shareholder’s signature to be affixed to such agpwnt form by any reasonable means, including, nmit
limited to, by facsimile signature. Any such apypoient form shall bear a date not more than el¢¥&#hmonths
prior to such meeting, unless such appointment farowides for a longer period. All appointmentrfar shall be
effective when received by the Secretary or otlfiécer or agent of the Corporation authorized toulate votes.
The President and Chief Executive Officer or ther&&ry may approve procedures to enable a shaleshot a
shareholder’s duly authorized attorney-in-fact tawharize another person or persons to act for hichew as
proxy by transmitting or authorizing the transnossof a telegram, cablegram, internet transmisgilephone
transmission or other means of electronic transomst® the person who will be the holder of thexyror to a
proxy solicitation firm, proxy support service orgzation or like agent duly authorized by the parado will be
the holder of the proxy to receive such transmisspovided that any such transmission must egkerforth or
be submitted with information from which the insfmes of election can determine that the transmmssias
authorized by the shareholder or the shareholdiers authorized attorney-in-fact. If it is detemad that such
transmissions are valid, the inspectors shall §p#oe information upon which they relied. Any gopacsimile
telecommunication or other reliable reproductionthaf writing or transmission created pursuant ie Aaticle I
(Section 6) may be substituted or used in liethefdriginal writing or transmission for any and @lirposes for
which the original writing or transmission could lged, provided that such copy, facsimile telecomioation or
other reproduction shall be a complete reproduatidhe entire original writing or transmission.

Section 7. Voting List. The officer or agent having charge of the sttrekisfer books for shares of the
Corporation shall make, at least ten (10) days reeach meeting of shareholders, a complete listhef
shareholders entitled to vote at such meeting gragjournment thereof, with the address of andnimaber of
shares held by each. Such list, for a period of(1®) days prior to such meeting, shall be kepfilenat the
registered office of the Corporation or at its pipal place of business or at the office of its&fer agent or
registrar and shall be subject to inspection bysirareholder at any time during usual businessshour



Section 8 Presiding Officer. All meetings of the shareholders shall be pessidver by the Chairman of
the Board of Directors or, in his absence or ardigiest, by the Chief Executive Officer, or in #imsence of the
Chief Executive Officer, the member of Board of €2itors appointed by the Board of Directors to seiwvéead
independent director or any other person appoibyethe Board. The presiding officer shall have ploever to
adjourn the meeting. In case none of the Chairofahe Board of Directors, the President or the imenof
Board of Directors appointed by the Board of Dioestto serve as lead independent director or dBoard-
appointed presiding officer is present, the meesingll elect a chairman. The Secretary or, inabsence or at
his request, an Assistant Secretary shall act @etagy of such meetings. In case there be presatiter the
Secretary nor an Assistant Secretary, a secretayybm appointed by the chairman of the meeting.

Section 9. Inspectors. One or more inspectors for any meeting of stadens shall be appointed by the
chairman of such meeting. Inspectors so appowwikapen and close the polls, will receive anddaiharge of
proxies and ballots and will decide all questioadathe qualifications of voters, validity of piex and ballots,
and the number of votes properly cast.

ARTICLE |11
Directors

Section 1. General Powers. The business and the affairs of the Corporasioall be managed under the
direction of the Board of Directors, and, excepteapressly provided by law, the Articles of Incomuion or
these bylaws, all of the powers of the Corporasiall be vested in such Board of Directors.

Section 2. Number and Election of Directors. The number of directors constituting the Boar®mwectors

shall be ten (10), who shall be divided into thekesses, Class |, Class Il and Class lll, as neaqlal in number
as possible. Directors of each class shall beeeoy the shareholders to serve for the termsifsgbdn the

Articles of Incorporation and, unless sooner rendove accordance with the Articles of Incorporatiand

applicable law, shall serve until their respectuecessors are duly elected and qualified. Anyneyg may be
filled by the affirmative vote of a majority of tlremaining directors, though less than a quoruthefBoard of
Directors, and directors so chosen shall hold effintil the next annual meeting of the shareholdés such

annual meeting of the shareholders, the shareloklgall elect a director to fill the vacancy, ahé newly

elected director shall hold office for a term ekugrat the annual meeting of the shareholders athwthe term of
the class to which he has been elected expires.

Section 3. Nomination of Directors. Subject to the rights of holders of any classastes of stock having a
preference over the common stock as to dividendgoon liquidation, nominations for the electiondifectors
shall be made by the Board of Directors or a comemitappointed by the Board of Directors or by any
shareholder entitled to vote in the election oédiors generally. However, any shareholder edtitbevote in the
election of directors generally may nominate onenore persons for election as directors at a mgetinly if
written notice of such shareholder’s intent to makeh nomination or nominations has been givehgeiby
personal delivery or by United States mail, postaigpaid, to, and received by, the Secretary ofabwporation
not later than (i) with respect to an election éoHeld at an annual meeting of shareholders, ondrad twenty
(120) days before the anniversary of the date ®fCGbrporation’s annual meeting in the immediateklcpding
year, and (ii) with respect to an election to bédhet a special meeting of shareholders for thetiele of
directors, the close of business on the seventhfalbywing the date on which notice of such meetigdirst
given to shareholders. In no event shall the puatinouncement of an adjournment or postponemean of
annual meeting or the fact that an annual meesinieid before or after the anniversary of the miegeannual
meeting commence a new time period for the givihg shareholder’s notice as described above. Batibe
shall set forth: (i) the name and address of biaeeholder who intends to make the nomination drideoperson
or persons to be nominated; (ii) the class and munadd shares of the Corporation that are ownedHhay t
shareholder and any other person on whose behalintgmination is made, (iii) a representation thag t
shareholder is a holder of record of stock of tleepGration entitled to vote at such meeting andnds to appear
in person or by proxy at the meeting to nominagegrson or persons specified in the notice; (¢ scription of
all arrangements or understandings between thelsblder and each nominee and any other personrsonse
(naming such person or persons) pursuant to whiehnbmination or nominations are to be made by the
shareholder; (v) a description (including the naraésiny counterparties) of any agreement, arrangeroe
understanding (including any derivative or shorsipons, profit interests, options, hedging tratisas, and
borrowed or loaned shares) that has been enteix@dsrof the date of the shareholder’s notice bpnobehalf of,




the shareholder and any other person on whoseftlieeahomination is made, the effect or intent difich is to
mitigate loss, manage risk or benefit resultingrfrehare price changes of, or increase or decrbasegcting
power of the shareholder or any other person orse/fii@half the nomination is made with respecthares of
stock of the Corporation, (vi) a description (irdig the names of any counterparties) of any ageegm
arrangement or understanding with respect to sochirmation between or among the shareholder or &mgro
person on whose behalf the nomination is made agd#its affiliates or associates, and any otlating in
concert with any of the foregoing, (vii) an agreemihat the shareholder will notify the Corporatianwriting of
any changes to the information provided pursuardlaoses (ii), (v) and (vi) above that are in effas of the
record date for the relevant meeting promptly fellay the later of the record date or the date eaticthe record
date is first publicly announced, and (viii) suctiney information regarding each nominee proposedush
shareholder as would be required to be disclosalinitations of proxies for election of directansan election
contest, or is otherwise required to be disclogadsuant to other applicable laws, had the nomineen
nominated, or intended to be nominated, by the @o&rDirectors; and shall include a signed conséreach
such nominee to being named in the proxy statefoersiuch meeting as a nominee and to serve asetalirof
the Corporation if so elected. The Chairman ofBlard or other officer of the Corporation actirgdairman
of the meeting shall have the power and duty terdahe whether such a proposed nomination has ineele in
compliance with this Article Il (Section 3) andl@ny proposed nomination is determined not to dgng if the
shareholder making such nomination fails to compith the agreement referenced in clause (vii) & th
immediately preceding sentence, the nominationl sleatlisregarded, and such nominee shall not lgélkdior
stand for election at such meeting.

Section 4. Annual Meeting. Unless otherwise provided by a resolution adbptethe Board of Directors,
a regular annual meeting of the Board of Directdrall be held following the adjournment of the asmeeting
of the shareholders at such place as the Boardretiors may designate. The regular annual meetinge
Board of Directors shall be held for the electidnofficers of the Corporation and the transactidraib other
business as shall come before the such meeting.

Section 5. Special Meeting. Special meetings of the Board of Directors maychlled at any time by the
Chairman of the Board of Directors, the Chief Exaeu Officer or by any two members of the Board of
Directors on such date and at such time and placeay be designated in such call, or may be heldngndate
and at any time and place without notice by thenumaus written consent of all the members or byptesence
of all of the members at such meeting.

Section 6. Notice of Meetings. Notice of the time and place of every meetinghef Board of Directors
shall be mailed, telephoned or transmitted by ahgromeans of telecommunication by or at the dwacdf the

Secretary or other officer of the Corporation taredirector at his last known address not less tivamty-four

(24) hours before such meeting, provided that rotieed not be given of the annual meeting or ofileeg
meetings held at times and places fixed by resmiuti the Board of Directors. Such notice needdastcribe the
purpose of a special meeting. Meetings may be aelhy time without notice if all the directorsiweasuch

notice, by attendance at the meeting or othenwisagcordance with law.

Section 7. Quorum: Presence at Meeting. A quorum at any meeting of the Board of Direstshall
consist of a majority of the number of directossefi from time to time in these bylaws. MemberghefBoard of
Directors may participate in any meeting of the f8loaf Directors by means of a conference telepraramilar
communication equipment whereby all persons padtaig in the meeting may simultaneously hear exdlhr,
and participation by such means shall constitudésgmce in person at such meeting.

Section 8. Voting. If a quorum is present when a vote is taken, afigmative vote of a majority of
directors present is the act of the Board of Does;tunless the Articles of Incorporation or thbgkws require
the vote of a greater number of directors. A doewho is present at a meeting of the Board oé&uwrs or any
committee thereof when corporate action is takedemmed to have assented to the action unlese @bjects at
the beginning of the meeting, or promptly upondnigval, to holding it or transacting specified mess at the
meeting, or (ii) he votes against, or abstains fribva action taken.

Section 9. Compensation of Directors. Directors, as such, shall not receive any statddry for their
services, except that, by resolution of the BodrBicectors, directors may be paid (i) an amourtedwuined by
the Board of Directors for their services as syithan additional amount determined by the Boafdwectors
for their services as Chairman of the Board of &wes or Chairman or member of any special or stand




committee of the Board of Directors, and (iii) ®efil sum and expenses for attendance at each regdjlaurned,
or special meeting of the Board of Directors or apgcial or standing committee thereof, which an®umy be
paid in cash or other property, including equityasds as may from time to time be authorized undansp
approved by the shareholders. Nothing herein amedashall be construed to preclude any directamfserving
the Corporation in any other capacity and receigiogpensation therefore.

Section 10. Chairman of the Board of Directors. The Board of Directors shall elect from its neniat
each annual meeting a Chairman of the Board ofciire, who shall preside at all meetings of theedhalders,
the Board of Directors and the Executive Committed shall have such other powers as may be codfapen
him by the Board of Directors. The Board of Digstmay also elect from time to time a Vice Chammoéthe
Board of Directors. Either the Chairman or Viceaman also may serve in such capacity as an oftitéhe
Corporation subject to Article V below, with suchtigés and powers as may be conferred upon himdypdiard
of Directors. Subject to the provisions of theiélgs of Incorporation, the Chairman or Vice Chamof the
Board of Directors may withdraw, resign or be reemhat any time, and any vacancy occurring therefoom
from any other cause whatever may be filled by poritg of the number of directors fixed by thesddys.

ARTICLE IV

Executive and Other Committees

Section 1. Creation of Executive Committee. There shall be an Executive Committee of ther8ax
Directors which shall consist of not less than ¢h(8) directors. Subject to the provisions of Aréicles of
Incorporation of the Corporation, the members & #xecutive Committee shall serve until the Boafd o
Directors designates their successors or until vecho Except as otherwise provided by the Artictds
Incorporation or these bylaws, the Executive Con@aitwhen the Board of Directors is not in sessibia]l have
all powers vested in the Board of Directors by lawthe Articles of Incorporation or by these bytawrovided,
that the Executive Committee shall not have thdaity to take any action that may not be delegated
committee under the VSCA. The Executive Commigtieall report at the next regular or special meetihthe
Board of Directors on action which the Executiven@aittee has taken since the last regular or spewating of
the Board of Directors.

Section 2. Audit Committee. The Board of Directors, by resolution adoptedalipajority of the number of
directors fixed in accordance with these bylawsllstlect an Audit Committee, having the membershgwers
and authority set forth in a charter adopted byltg®n of the Board. Such charter may be amerided time
to time by resolution of the Board.

Section 3. Committee on Executive Compensation. The Board of Directors, by resolution adoptedaby
majority of the number of directors fixed in accande with these bylaws, shall elect a Committe&xecutive
Compensation having the membership, powers andatyttset forth in a charter adopted by resolutifrthe
Board. Such charter may be amended from timente by resolution of the Board.

Section 4. Governance and Nominating Committee. The Board of Directors, by resolution adoptedaby
majority of the number of directors fixed in accande with these bylaws, shall elect a Governanak an
Nominating Committee having the membership, povaais authority set forth in a charter adopted byltg®on

of the Board. Such charter may be amended from tntime by resolution of the Board.

Section 5. Other Committees. The Board of Directors, by resolution adoptedalwajority of the number
of directors fixed in accordance with these bylamvay establish such other standing or special ctteesi of the
Board of Directors as it may deem advisable, cting®f two (2) or more directors. The membersmge and

authority of such committees shall be in the resmhs enabling the same.

Section 6. Meetings. Regular and special meeting of any committeabdished pursuant to this Article
may be called and held subject to the same reqamamwith respect to date, time, place and notgara
specified in these bylaws for regular and speciggtings of the Board of Directors.

Section 7. Quorum and Manner_of Acting. A quorum of the members of any committee senghghe
time of any meeting thereof for the transactiorbo$iness at such meeting shall consist of a mgjofitsuch




members. The action of a majority of those memipeesent at a committee meeting at which a quoim i
present shall constitute the act of the committee.

Section 8. Term of Office. Members of any committee shall be elected asepoovided and shall hold
office until their successors are elected by tharBaf Directors or until the Board of Directorssilves such
committee.

Section 9. Resignation and Removal. Subject to the Articles of Incorporation, anymieer of a committee
may resign at any time by giving written noticehig intention to do so to the Chairman of the Bo&nasident
or the Secretary, or may be removed, with or witltawse, at any time by such vote of the Boardioédiors as
would suffice for his election.

Section 10. Vacancies. Subject to the provisions of the Articles of dngoration, any vacancy occurring in a
committee resulting from any cause whatever mafjlled by a majority of the number of directors di by the
bylaws.

ARTICLEYV
Officers

Section 1. Required Officers. The officers of the Corporation shall be a Chiefecutive Officer, a
President, and a Secretary, together with suchr atfieers, including one or more Executive Vicee§idents,
one or more Vice Presidents (whose seniority atiestimay be specified by the Board of Directorsdl an
Treasurer, as may be elected from time to timenhkyBoard of Directors. Any two or more offices nizg/ held
by the same person.

Section 2. Election of Officers: Compensation. The officers of the Corporation shall be eledgdthe
Board of Directors and shall hold office until thext annual meeting of the Board of Directors antl their
successors are duly elected and qualified; proyiledever, that any officer may be removed andréiselting
vacancy filled at any time, with or without caubg,the Board of Directors. The salaries or comptos of all
officers of the Corporation shall be fixed by orguant to the direction of the Board of Directors.

Section 3. The Chief Executive Officer. The Chief Executive Officer shall be primarigsponsible for the
implementation of policies of the Board of DirecorHe shall have authority over the general mamagé and
direction of the business and operations of thep@ation and its divisions, if any, subject onlythe ultimate
authority of the Board of Directors. Except aseotrise provided in these bylaws, in the absence¢hef
Chairman, the Chief Executive Officer shall presideall corporate meetings. He may sign and exeituthe
name of the Corporation share certificates, demdstgages, bonds, contracts or other instrumertspxn cases
where the signing and the execution thereof shallekpressly and exclusively delegated by the Badrd
Directors or by these bylaws to some other offioeragent of the Corporation or shall be requiredldwy
otherwise to be signed or executed. In additian,shall perform all duties incident to the offické @hief
Executive Officer and such other duties as fronettmtime may be assigned to him by the Board oédors.

Section 4. President. The President shall perform such duties as dialiequired of him by the Chief
Executive Officer or Board of Directors. The Pdesit may sign and execute in the name of the Catipor
share certificates, deeds, mortgages, bonds, ctgtwaother instruments except where the signnthexecution
of such documents shall be expressly and exclysoelegated by the Board of Directors, the Chiegédutive
Officer or by these bylaws to some other officeagent of the Corporation or shall be requiredayy btherwise
to be signed or executed. During the absenceadility of the Chief Executive Officer to act, tReesident shall
act in the place of the Chief Executive Officer ahall be the Acting Chief Executive officer of tGerporation.

Section 5. Vice Presidents. The Vice Presidents shall perform such dutieshadl be required of them by
the Chief Executive Officer, the President or tteail of Directors. Any Vice President may sign amrdcute in
the name of the Corporation deeds, mortgages, bondfacts or other instruments except whereitirersy and
execution of such documents shall be expresslyexotlisively delegated by the Board of Directorg @hief
Executive Officer or the President or by these Wgléo some other officer or agent of the Corporatioshall be
required by law otherwise to be signed or executed.




Section 6. Secretary. The Secretary shall prepare and maintain custdédize minutes of all meetings of
the Board of Directors and shareholders of the Qaitipn. When requested, he shall also act agtsegrof the
meetings of the committees of the Board of DirextoHe shall see that all notices required to wergby the
Corporation are duly given and served; he shalelawstody of all deeds, leases, contracts and otiportant
corporate documents; he shall have charge of tlkshaecords and papers of the Corporation relatnigs
organization and management as a corporation; ersthdll in general perform all the duties incidenthe office
of Secretary and such other duties as from timnte may be assigned to him by the Chief Executicer,
the President, or the Board of Directors. An AssisSecretary may exercise any of the functiorgeoform any
of the duties of the Secretary.

Section 7. Treasurer. The Treasurer shall have custody of the monegssacurities of the Corporation,
shall sign or countersign such instruments as redus signature and shall perform such other dwtgemay be
incident to his office or are properly requiredhirih by the Chief Executive Officer, the Presidentte Board of
Directors. An Assistant Treasurer may exercisedriie functions or perform any of the dutiestad Treasurer.

ARTICLE VI

M iscellaneous

Section 1. Voting of Shares. Shares of any corporation which this Corporasball be entitled to vote may
be voted either in person or by proxy, by the CHigkcutive Officer, the President or by any othéicer
expressly authorized by this Corporation’s Boardaokctors or Executive Committee, and each sudbearfis
authorized to give this Corporation’s consent iiting to any action of such corporation, and tocre waivers
and take all other necessary action on behalfefthrporation with respect to such shares.

Section 2. Seal. The corporate seal of the Corporation shall isbred a flat-faced circular die, of which
there may be any number of counterparts, on wineretshall be engraved two concentric circles betvwehich
is inscribed the name of the Corporation and indieter the year of its organization and the warorgorate
seal”.

Section 3. Control Share Acquisitions. Article 14.1 of Chapter 9 of Title 13.1 of thed2 of Virginia
(“Control Share Acquisitions”) shall not apply teetCorporation.

Section 4. Amendments to Bylaws. Unless proscribed by the Articles of Incorparati the Board of
Directors of the Corporation shall have the poweeadopt and from time to time amend, alter, chamgespeal
these bylaws with or without the approval of tharsholders of the Corporation, but bylaws so madended,
altered or changed, may be further altered changeepealed by the shareholders. The sharehalledopting
or amending a particular bylaw may provide expsetisht the Board of Directors may not amend or aépeat
bylaw.




